10-05-2007

Forr U.S. DEPARTMENT OF COMMERCE

S L

TION FORM COVER SHEET

103450888 JEMARKS ONLY

To the Director of the U. S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

Yes
IMBRIUM SYSTEMS CORPORATION Additional names, addresses, or citizenship attached? % No

Name: The Toronto-Dominion Bank

Internal
Address: Commercial Branch

] Individual(s) [] Association
O General Partnership ] Limited Partnership

Corporation- State: Delaware

City:_Toronto
r__l Other
State: Ontario

Street Address: 2 St. Clair Avenue East, Suite 200

Citizenship (see guidelines)

Jo /407

Country:_Canada Zip: M4T 2v4
Additional names of conveying parties attached? [:]Yes No| [“_"I Association  Citizenship
3. Nature of conveyance )/Execution Date(s) : [ Generai Partnership ~ Citizenship
Execution Date(s) September 28,2007 D Limited Partnership  Citizenship
[:I D D Corporation Citizenship
Assignment Merger

9 g Other Citizenship
[¢] Security Agreement [_]change of Name If assignee is not domiciled in the United States, a domestic
[ other representative designation is attached: [J Yes No

(Designations must be a separate document from assignment)

4. Application number(s) or registration number(s) and identification or description of the Trademark.

A. Trademark Application No.(s) B. Trademark Registration No.(s)
78724420

IMBRIUM (2005-09-30)

5. Name & address of party to whom correspondence

] 6. Total number of applications and
concerning document should be mailed: registrations involved: 11
Name: julie Mendoza
Internal Address: Paul, Hastings, Janofsky & Walker LLP 7. Total fee (37 CFR 2.6(b)(6) & 3.41)  $.440

[] Authorized to be charged by credit card
I:] Authorized to be charged to deposit account

Enclosed

Street Address: 72 East 55th Streel

=
City York 8. Payment Information: =
ity New Yo B
Zip: a. Credit Card  Last 4 Numbers £ -

State:ny 'p:10022 Expiration Date 2
Phone Number:212.318.6593 b. Deposit Account Number g =
: +3
Fax Number: 212,230.56109 ' Authorized User Name Z
Email Address: juliemendoza@paulhastings.com. ~ -
9. Signature lolnﬁi}lﬂo/l?ﬁ 2
. Signature: | = = 5
10/04/2007 M ture A i

0. 00 op Total number of pages including covet )
S
o FC:85EL W ) sheet, attachments, and document._c

ARLELS Name of Person Signing =

iled to: s

Documents to be recorded (including cover sheet) should be faxed to (571) 273-0140, or mailed to =

ia, VA 22313-1450
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandria,
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The Toronto-Dominion Bank
Ravised August, 2000

TD Small Business 9052932554

No. 3845 P. 21

(For Unlted States
Commercial Bormowers)

SECURITY AGREEMENT
Date of Agresment: September 28, 2007
GRANTOR: MBRIUM SYSTEMS CORPORATION

LENDER: THE TORONTO-DOMINION BANK

1. GRANT OF

SECURITY INTEREST |IN

COLLATERAL
The Grantor hereby asslgne and pledges fo the Lender,
and hereby grants to the Lender a security intersst in, all
of the Grantor's right, title and interest in and to the
following, whether now owned or heresafter acquired (the
*Coliateral"):

(a)

®)

(c)

Equipment. All equipmant in all of its forms,
wherever located, now or hereafier existing,
(including, but not limited to, ali parts thereof and
alt  accessions, additions, attachments,
Improvements, substitutions and replacements
thereto and therefor and all accessories related
thereto (all of the foregoing collectively referred
to as the "Equipment™)).

inventory. All invenfory In all of ils forms,
wherever located, now or heresfter existing
(including, but not fimited to, (1) all raw materials
and work In process therefor, finished goods
thereof, and materials used or consumed in the
manufacture or production thereaf, (i) goods in
which the Grantor has an Interest in mass or a
Joint or other Interest or right of any Xind
(Including, without limitation, goods In which the
Grantor has an interest or right as consignee),
and (i) goods which are returned fo or
repossessed by the Grantor), and all accessions
thersto and products thereof and documents
therefor (all of the foregoing collectively referred
to as the “/nveniory”).

Receivables and Related Contracts. All
accounts, confracts, coniract rights, chattel
paper, documsnts, instruments, general
intangibles (including tax refunds) and other
obligations of any kind, now or heresfter
existing, whether or not arising out of or In
connaction with the gale or lease of goods of the
rendering of services, and all rghts now or
hereafter existing In and fo all securlty
agreements, guaranties, leases, and other
contracts securing or otherwise relating to any
such accounts, contracts, contract rights, chattel
paper, documents, instruments, general
intangibles or other obligations (all of the
foregoing collectively referred to as the
"Receivables”, and any and afl such security
agreemsnts, guaranties, leases and other
contracts collectively referred to as the “Related

Contracts™)

(d) Al Intellectual Property Collateral referred to

below:

(e)

10/01/2007 WON 12:11

() al computer and other electronic date
processing hardware, together with all
asgociated integraied compuler systems
and related equipment;

() all software programs now owned, licensed
to or leased by the Grantor, or hereafter
acquired by the Grantor;

() all related firmware and documentation,
together with all rights in relation to the
property describad in clauses (i} snd (i)
(such collateral and the Collateral described
in clauses (i) and (i), the “Compufer
Hardware and Software Collateral’);

(iv) all copyrights, whether registered or
unregisterad, Including all copyrights
registered in the United States Copyright
Office or elsewhere, Including copyrights
referred to in tem A of Anmnex IV, all
applications for registration thereof, all
copyright licenses, including those referred
fo In ltem B of Annex IV and all extensions
and renswals of any thereof (the “Copyright
Collateral);

{v) ali letters patent held by the Grantor, all
patent applications, including those referred
to in Hem A of Annex 1], and any extensions
or renewals thereof, and all patent licenses,
including those referred to In ltem B of
Annex il, {the "Patent Collateral"y; and

(vi} all trademarks including those registered in
the United Staies Patent and Trademark
Office or elsewhere, alf trademarks referrad
1o In ltem A of Annex NI, all trademark
licenses, including those referred to in ltem
8 of Annex lli, any other trade names,
corporate names, fictitious business names,
{rade styles, servica marks, logos and other
source or business identfiers and al
applications, renewais and extensions
thereof (the "Trademark Collateral’).

Proceeds. All products, offspring, rents, issues,
profits, returns, income and procesds of any and
gll of the foregoing Collateral (inciuding, without
limitation, proceeds which constitute property of
the types described in Subsections (1)(a), (b),
(c), and (d) (f appficable)) and, to the extent not
otherwise Included, all payments under
insurance (whether or not the andsr le the loss
payee thereof), or any Indemnity, warranty of
guaranty, payable by reason of loss or damage

{TX/RX NO 96381}
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to or otherwise with respect to any of the
foregoing Collateral.

2, SECURITY FOR OBLIGATIONS,

This Agreamant secures the payment of all obligations of
the Grantor now or hereafter existing with respect to any
credit or loan agreement, guaranty, lease, letter of credit,
overdraft or any other financial aceommodation existing
between the Grantor and the Lender, all obligations of
the Grantor now or hereaftsr existing under this
Agresment, whether for principal, interest, expenses,
indemnity or otherwise (all such obligations being
hereinafter referred to collectively as the "Secured
Obligations", and any agresment or instrument
ovidencing any Secured Ohbligation being a "Secured
Agreement").

3. GRANTOR REMAINS LIABLE,

Anything herein io the contrary notwithstanding, (a) the
Grantor shall remain liable under the contracts and
agreements included in the Collateral to the extent set
forth thereln, and shall perform all of its duties and
obligations thereunder to the same extent as if this
Agresment had not been executad, (b) the exercise by
the Lender of any of the rights hereunder shall not
release the Grantor from any of its dutles or obligations
under the confracts and agreements included In the
Collateral, and (c) the Lender shall not have any
obligation or liability under the contracts and agreements
included in the Collateral by reason of this Agreement,
nor shall the Lender ba obligated fo perform any of the
obligations or duties of the Grantor thereunder or to take
any actlon to collect or enforce any claim for payment
assigned hersunder,

4. REPRESENTATIONS AND WARRANTIES.
The Grantor represents and warranis as follows;

(a) Loeation of Coliateral. All of the Equipment
and Inventory ars located at the places specified
in Annex |, kem 1. The placa(s) of business and
chief executive office of the Grantor and the
office whers the Grantor keeps Hts records
concerning the Receivables and all originals of
all chatiel paper which evidenca Recaivables
are located at the address of the Grantor, the
address indicated In Annex |, ltem 2,

(b) As to Receivables. All Recelvables evidenced
by a promissory note or other Instrument,
negotiabla document or chettel paper have been
duly endorsed and accompanied by duly
exeouted instruments of ransfer or assignment,
all in form and substance satisfactory o the
Lender and delivered and pledged to the Lender
pursuant to Section 5(a).

(c) Ownership; No Liens, Etc. The Grantor owns
the Collateral free and clear of any lien, seourity
interest, charge or encumbrance axcept for
gecurity interest created by this Agreement. No
effective financing statement or other Instrument

TD Small Business 9052932554

No. 3845 P. 22

similar in effect covering all or any part of the
Coliateral i on flle In any recording office,
excapt such as may have been filed in favor of
the Lender relating to this Agreement. The
Grantor has exclusive possession and control of
the Equipment and Inventory, other than
Inventaty in transit in the ordinary course of
business and Inventory in the possession or
control of a warshouseman, bailee agent or
other person, as t which the Grantor has
notified the Lender in writing.

(d) Names, Ete. The Grantor's exact legal name is

set forth on the first page of this Agreement. The
Grantor has no trade name other than any trade
name set forth in Annex |, ltem 3. The Granior's
federal taxpayer identification number is (and,
during the few months preceding the date
hereof, the Grantor has not had a federal
taxpayer Identification number different from the
one)} set forth in Annex |, ltem 4.

(e) Valld and Perfected Security Interest. This

M

Agreement (together with the flling of any
Uniform Commercial Code financing statements)
creates s valld and perfectead first priority
security interest in the Collateral, securing the
payment of the Secured Obligations, and all
filings and other actions necessary or desirable
to perfect and protact such securily interest have
been duly taken.

Authorizations. No authorization, approval or
other action by, and no notice to or filing with,
any governmenta! authorlty or regulatory body is
required either (1) for the granting by the Grantor
of the security interest granted hereby or for the
execution, dellvery or performance of this
Agreement by the Grantor or (i) for the
perfection of or the exercise by the Lender of its
rights and remedies hereunder, except for the
fiings of Uniform Commercial Code flnancing
statements.

(o) State of Formation. The Granlor's state of

formation is specified in Annex I, ltem 6.

{h) As to intaliectual Property Collateral:

(i) The Grantor has made &ll necessary filings
and recordations to protect its interest in the
Intelieotual Property Collateral, including
recordations of all of its interests In the
Patent Collateral end Tradsmark Coflateral
in the Unitad States Patent and Trademark
Offica and in comresponding offices
throughout the world, and Its claims o the
Copyright Collateral In the United States
Copyright Office and In corresponding
offices throughout the world;

10/01/2007 MON 12:11 (TX/RX NO 96381]
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(i) the Grantor is the exclusive owner of all
right, tile and interest In and to such
Intellectual Property Collateral, and no claim
has been made that the use of the
Intellectual Property Collateral violates the
asserted rights of any third party; and

(iii} the Grantor has performed and will continue
to perform all acts and has paid and will
continue to pay all required fees and taxes
fo maintain each and every such item of
Intellectual Property Collateral in full force
and effact.

5. FURTHER ASSURANCES, ETC.

(a)

(d)

{e)

The Grantor agrees that It will, from time to time,
at the expense of the Grantor, promptly execute
and deliver all further instruments, documents
and chattel paper, and take all further action,
that may reasonably be necessary or desirable,
or thet the Lender might request, in order to
perfect, preserve and protect any security
interest granted or purported to be granted
hereby or fo enable the Lender to exercise and
enforce its rights and remedies hersunder with
respect to any Collateral. Without limiting the
generality of the foregoing, the Grantor wifl Mmi
any Recelvable shall be evidenced by a
promissary note or other instrument, negotiable
document or chattel paper, deliver and pledge to
the Lender hereunder such promissory note,
instrumant, negotiable document or chaitel
paper duly endorsed and accompanied by duly
exacuted instruments of fransfer or assignment,
all in form and substance satisfactory to the
Lender and () execute such Uniform
Commercial Code financing or continuation
statements, or amendments thereto, and such
other instuments or notices, as may be
necessary or desirable, or as the Lender may
request, in order o perfect and preserve the
securtty interests and other rights granted or
purported o be granted hereby.,

The Grantor hereby authorizes the Lender to file
pne or more Unlform Commercial Code
financing or continuation siatements, and
amendments therato, ralative to ali or any part of
the Coliateral without the signature of the
Grantor where permilted by law. A carbon,
photegraphic or other reproduction of this
Agreement or any Uniform Gommercial Code
finanging statement covering the Colisteral or
any part thereof shall be sufficient as a financing

statement where permitted by law.

The Grantor will furnish fo the Lender from time
fo time statements and sohedules further
dentifying and describing the Collateral and
such other reports In connection with the

TD Small Business 9052932554
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Coliateral as the Lender may reasonably
request, all in reasonable detall.

(d) The Grantor will furnish to the Lender, from time

fo time at the request of the Lender, an officer's
ceriificate acceptable to the Lender to the effect
that all Uniform Commercial Code financing or
oentinuation siatements have been filed, and all
other action has been taken, to perfect and
validate continuously from the date hereof the
securily interasts granted hereby.

{e) The Grantor will, at all times, keep pledged to

the Lender pursuant hereto on a first priority
perfected basle all Collateral and other
instruments, proceeds, and rights from time to
time received by the Grantor in respact of any of
the foregoing CoYlateral.

8. COVENANTS AS TO COLLATERAL.
(a) The Grantor agreas that it shall:

{i) Keep the Equipment and Inventory (other
than Inventory sald In the ordinary course of
business) and keep ils place(s) of business
and chief executive office and the office
where it kesps its records concerning the
Recelvables and all originals of all chattel
paper which evidences Recelvables at the
places therefor specified in Section 4(a) or,
upon 30 daye’ prior written notice o the
Lender, at such other placas In jurisdictions
where all representalions and warranties set
forth In Section 4 sheali be true and cormrect,
and all action required by Saction S(a) shall
have been taken with respect to the
Equipment, inventory and Receivables.

(i Cause the Equipment to be malntained and
preserved in good repair and working order,
ordinary wesr and tear excepted, and shail
in the case of any material loss or damage
to any of the Equipment, notify the Lender
and make or cause to be made all repairs,
replacements, and ofher Improvements In
connection therewith which are necessary or
desirable to such end.

(iii} Hold and preserve such records and chattel
paper and permit representatives of the
Lender at any time during normal business
hours to Inspect and make abatracts from

such records and chatte! paper.

i) Pay promptly when due afl property and
™ oth);rl:axe:. gssessments and governmental
charges or lavies imposed upon, and'all
claims (including claims for labor, materials
and supplies) against, the Collateral, except
o the extent the validity thereof Is being
diligently contested in good faith by
appropriate proceedings, and for which

10/01/2007 MON 12:11 [TX/RX NO 96381
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adequate reserves have been set aside In
accordance with generally accepted
accounting principles.

(v) Continue to collect, at its own axpense, all
amounis due or {0 become due to the
Grantor under the Receivables. In
connection with such collections, the
Grantor may take (and, at the Lender's
direction, shall take) such action as the
Grantor or the Lender may deem necessary
or advisabls to enforce collection of the
Recelvables.

(b) The Grantor agrees that it shall not (i) change its
name or federal taxpayer identification number
except upon 30 days' prior written notica to the
Lender or (ii) change its state of formation from
the place specified in ltem 5 of Annex /.

(c) At any time when any Secured Obligation is
overdue and has been demanded by the
Lender, until such time as the Lender notifies the
Grantor In writing, the Grantor (I) may In the
ordinary course of its business (except to the
extent prohibled under any Secured
Agresment), at its own expense, refine, process,
store, fransport, sell, lease or furnish under the
confracts of service any of the Inventory
normally held by the Grantor for such purpose,
and use and consume. In the ordinary course of
its business (except to the extent prohibited
under any Sacured Agreement), any raw
materiais, including work In process or materials
normally held by the Grantor for such purpose,
(i) will, at its own expense, endeavor to collect,
as and when due, all amounts due with respact
to any Collateral, including the taking of such
action with respect to such collaction as the
Lender requestz or, in the absence of such
requeet, as the Grantor may deem advisable,
and (iii) may grant, in the ordinary course of
business (except as otherwise permitted under
any Secured Agreemsnt), to any party obligated
on any of the Collateral, any rebate, refund or
allowance to which such party may be lawfully
entitied, and may accept, in connection
therewith, the retum of goods, the sale or lease
of which shall have given rise fo such Collateral.

7. COVENANTS AS TO INTELLECTUAL PROPERTY
COLLATERAL.
The Grantor agrees o comply with the following
provisions with regard to Intellactual Property
Collateral of the Grantor:

{a) the Grantor will not permit any of ks rights In the
Patent Collateral or the Copyright Collateral to
lapse or become unenforceable, or be placed In
the public domaln except upon expiration of an
unrenewable term of registration therefor, uniess
the Grantor shall determine in good faith that

any of such Intellectual Property Collateral is of
negligible economic value;

(b) with regard fo any of its licensees of any

Trademark Collateral, the Grantor will (!) require
such licensees to use such Collateral to avold a
claim of abandonment for non-use, and to
maintain the quality of its products and services
protecied by such Collateral, (i) require such
licensesg to use any appropriate notice of
registration of such Collateral, and (lil) prehibit
such licensees from taking any aoction that
violatas the terms of, or diminishes the value of,
any such Collateral;

(c) the Granfor shall promplly notify the Lender (i) if

It knows or Is aware that any registration relating
to any material item of Intellectual Froperty
Collateral, or any application therefor, Is
scheduled to lapase, or Is to ba abandoned or
placed In the public domain, or will otherwise
become unenforceable, or (ii) of any adverse
determination or development ragarding the
Grantor's ownership of, or rights in, any
Intellectual Property Coliateral;

{(d) prior to filing any application for the registration

of any Intellectual Property Collateral, in the
United States or elsewhere, the Grantor shall
notify the Lender thereof, and wil) executs and
deliver to the Lender all agreements,
instruments and documents requested by the
Lender to acknowledge, regisier or perfect its
sacurity interest in any such Inteflectual Property
Collateral; and

(e) the Grantor will take all necessary steps fo

maintain and pursue any application filed with
respect to, or to maintain any registration of, the
intellectual Property Collateral, including filing of
applications for renewal or affidavits of use or
Incontestabllity or opposition or otherwise,

8. COVENANTS AS TO INSURANCE.
(a) The Grantor agress that it shall, at iis own

expense, maintain insurance with respect to the
Equipment and Inventory in such amounts,
agalnst such risks, in such form and with such
Insurers, as shall be satisfactory to the Lender
#om time to time. Each policy for (i) liability
insurance shail provide for all losses to be pald
on behalf of the Lender and the Grantor as their
respective interests may appear and (il) property
damage Insurance shall provide for all losses
(except for losses of less than

[Grantor to Initial]
$50,000 per occurrence

and
$50,000 in the aggregate
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to be paid directly to the Lender. Each such policy
shali in addition (i) name the Grantor and the Lender
as insured parties thereunder (without any
representation or warranty by, or obfigation upon,
tha Lender) as thelr interests may appear, Ill)
contain the agreemant by the insurer that any loss
thereunder shali be payable to the Lender
notwithatanding any action, inaction or breach of
representation or wamanly by tha Grantor, (iii)
provide that there shall be no recourse against the
Lender for payment of premiume or other amounts
with respact thereio and (iv) provide that af least ten
days' prior writien notice of cancellation or of lapse
shall be given to the Lender by the Insurer. The
Grantor shall, if so requestegd by the Lender, delivar
to the Lender original or duplicate policies of such
insurance and, as often as the Lender may
reasonably request, & report of reputable
insurance broker with respect to such Insurance.
Further, the Grantor shall, at the request of the
Lender, duly execute and deliver instruments of
assignment of such Insurance policles to compiy
with the requiraments of Section 5 and cause the
respective insurars to acknowledge notice of such
assignment.

(b) Reimbursement under any labliity insurance
mainigined by the Granior pursuant to this
Section 8 may be paid directly to the person who
ghall have incurred liabllity covered by such
insurance, In case of any loss Involving damage
to Equipment or Iinventory when Section B(c) Is
not applicable, the Grantor shall make or cause
to be made the necessary repairs to or
replacements of such Equipment or Invenlory,
and any proceeds of insurance maintained by
the Grantor pursuant to this Section 8 shall be
paid to the Grantor as reimbursement for the
costs of such repalrs or repiacements.

(c) At any time when any Secured Obligation Is
overdue and has been demanded by the
Lender, all insurance payments In respect of
Equipment or Inventory shall be paid o and
applied by the Lender as specified in Section
13(b). When any insured loss of Equipment or
inventory exceeds the amounts referred 1o in
Section 8(a)(il), all such excess insurance
paymenis in respect of Equipment or Invenfory
ghall be paid to and applied by the Lender as
specified in Section 13(b).

9, TRANSFERS AND OTHER LIENS.
The Grantor shall not:

Sell, asslgn operation of law or otherwise) or

® otherwiseg d‘ngypose of any of the Collateral,
except Inventory in the ordinary course of
business.

(b) Create or suffer to exist any lien, security
interest or other charge or éncumbrance upon or

TD Small Business 9052932554 No. 3845 P. 25

with respect to any of the Collateral to secure
debt of any person or entity. except for the
sacurity interest created by this Agreement.

10. LENDER APPOINTED ATTORNEY-IN-FACT.

The Grantor hereby irrevocably appointa the Lender the
Grantor's attornay-in-fact, with full authority in the place
and stead of the Grantor and in the name of the Grantor,
the Lender or otherwise, from time to time in the
Lender's discretion, fo fake any action and to exequte
any instrument which the Lender may deem necessary
or advisable fo accomplish the purposes of this
Agreement (subject to the rights of the Grantor under
Section 6(b)), including, without limitatlon;

(a) fo obtaln and adjust Insurance required to be
paid to the Lander pursuant to Section 8,

{b) to ask, demand, collect, sue for, recover,
compromise, receive and give acqulttance and
recelpts for monies due and to become dues
under or in reapect of any of the Collateral;

{c) o receive, endorse, and collect any drafts or
other Instruments, documents, In connection
with Section 10(a) or (b}; and

{d) to file any claims or take any action or inslitute
any proceedings which the Lender may deem
necesgsary or desirable for the collection of any
of the Collateral or otherwise to enforce the
rights of the Lender with respect to any of the
Collateral.

41. LENDER MAY PERFORM.

If the Grantor falls to perform any agreement contalned
herein, the Lender may itself perform, or cause
performance of, such agreement, and the expenses of
the Lender Incurred In connection therewith shall be
payable by the Grantor under Section 20(a). The Lender
may from time o time, at its option, perform any act
which the Grantor falls to perform after being requested
in writing so to perform (it baing understood that no such
request need be given at any time when any Secured
Obligation s overdue and has been demanded by the
Lender) and the Lender may from time to time take any
other action which the Lender reasonably deems
necessary for the meintenance, preservation or
protection of any of the Collateral or of its security

interasts therein.

L LENDERf.?'rgdu“Est;l tender hereunder are
rs confe on the Lender

-srcr)‘leelyp:)w:rotect Its interest In the Collateral and shall not
Impose any duty upon It fo exarcise any such powers.
Except for the safe custody of any Collgteral in its
possession and the accounting for monies actually
received by it hereunder, the Lender shall have no duty
as to any Collateral or as to the taking of any necessary
steps to preserve rights apainst prior partias or any other
rights pertalning to any Collateral.
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13. REMEDIES.
If any Secured Obligation Is overdue and has been
demanded by the Lender:

{a) The Lender may exercise in respect of tha
Collateral, In addition fo ofher righis and
remedies provided for herein or otherwise
avallable to it, aft the rights and remedies of a
secured party on default under the Uniform
Commerclal Code as in effect in the State of
New York {the "Uniform Commercial Code™)
{whether or not the Uniform Commaercial Code
applies to the affected Collateral) and also may
(I} require the Grantor fo, and the Grantor
hersby agrees that it will at lts expense and
upon request of the Lender forthwith, assemble
all or part of the Collateral as directed by the
Lender and make i avaliabls to tha Lender at a
place to be designated by fhe Lender which is
reasonably convenlent to both parties and (il
without notice except as specified balow, sall the
Coilateral or any part thereof in one or more
parcels at public or private sale, at sny of the
Lender's offices or elsewhere, for cash, on credit
or for futurs delivery, and upon such other terme
as the Lender may deem commerclally
reasonable. The Grantor agrees that, if notice of
sale is required by law, at Isast ten days’ notice
to the Grantor of the time and place of any
public sale or the time after which any private
sale is to be made shall constilute reazonabla
notification. The Lender shall not be obligated to
make any sale of Collaterai regardless of notice
of sale having been given. The Lender may
adjourn any public or private sale from fime to
fime by announcement at the fime and place
fixed therefore, and such sale may, without
further notice, be made at the time and piace to
which it was so adjournad.

(b) All cash proceeds recelved by the Lender in
respect of any sale of, collection from, or other
realization upon all or any part of the Collateral
may, [n the discretion of the Lender, be held by
the Lender as oollateral for, and/or then or at
any time thereafter applled (after payment of any
amounts payable to the Lender pursuant to
Saction 20(a)) in whole or in part by the Lender
against, all or any part of the Secured
Obligations in such order as the Lender shall
elect. Any surplus of such cash or cash
proceeds held by the Lender and remaining e_xfter
payment in full of all the Secured Obligations
shall be paid over to the Grantor or to
whomsoaver may be lawfully entitied to recsive
such surplus.

{c) The Lender may

() transfer all or any part of the Coliateral Into
the name of the Lender or its nominee, with

or without disclosing that such Collateral is
subject to the lien hereunder;

() notify the parties obligated on any of the
Collateral to make payment fo the Lender of
any amount due or to become due
thereunder;

(ity enforce collection of any of the Collateral by
suit or otherwise, and surrender, reloase or
exchange all or any part thereof, or
compromise of extend or renew for any
period (whether cr not longer than the
original period) any obligations of any nature
of any parly with respect thereto;

(iv) require the Grantor 1o hold all amounts and
proceads received by the Grantor in trust for
the benefit of the Lender hereunder, and to
segregata such amounts and proceeds from
other funds of the Granlor, and to pay over
to the Lender in the same form as so
received (with any nacessary endorsement);

{v) endorse any checks, drafts, or other writings
in the Grantor's nams to allow collection of
the Collatersal;

(vl) take control of any proceeds of the
Collateral, and

{vil) execute (in the name, place and stead of the
Grantor) endorsements, assignmaents, stock
powers and other instrumenits of
conveyance or transfer with respect to all or
any of the Collateral.

14, COMPLIANCE WITH RESTRICTIONS.
The Grantor agrees that

(a) in any sale of any of the Collatersl at any time

any Secured Obligation is overdue and has
been demanded by the Lender, the Lender is
hereby authorized to comply with any limitation
or restriction In connection with such sale as i
may be advised by counsel is necessary in order
to

(i) avold any violation of applicable law, or

() obtsin any required approval of the sale or
of the purchaser by any governmental
authority or officlal, and

(b) such compliance shall not result in such sale

being considered or deemed not to have been
made in & commercially reasonable manner, nor
shall the Lender be llable nor accountable to the
Grantor for any diecount allowed by the reason
of the fact that such Collatera!- ls sold In
compliance with any such limitation or

restriction.
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15. CONTINUING SECURITY INTEREST; TRANSFER

OF SECURED AGREEMENT(S).

This Agreement shall create a continuing security
Interest In the Collateral and shail (a) remain in full
force and effect untl payment is made In full of the
Secured Obligations, (b) be binding upon the
Grantor, lts succassors and assigns, and (c) inure to
the benefit of the Lender and Rs successors,
transfarses and assigns. The Lander may assign or
otherwisa transfar the Secured Agreement(s) to any
other person or enlity, and such other person or
entity shall thereupon become vested with all the
benefits in respect thereof grantad to the Lender
hereln or othaerwise. Upon the payment in full of the
Secured Obligations, the security interest granted
hereby shall terminate and all rights to the Collateral
shall revert to the Grantor. Upon any such
termination, the Grantor shall be entifled to the
return, upon the Grantors request and st the
Grantor's expense, of such of the Collateral as shall
nof have been sold or otherwise applied pursuant to
the terms of this Agresment.

16. SECURITY INTEREST ABSOLUTE.

Al rights of Lender and the security interests
granted to the Lender hereunder, and all obligations
of the Granior hereunder, shall be absolute and
uneenditional, irrespective of (a) any lack of valldity,
legality or enforceabllity of any Secured Agreement,
(b) the fallure of the Lender () to assert any claim or
demand or fo enfores any right or remedy against
the Grantor or any other person {including sny other
guarantor) under the provisions of any Secured
Agreement or otherwise, or (li} to exercise any right
or remedy agalnst any other guaranior of, or
collateral sacuring, any Secured Obligations, (¢) any
changs in the time, maenner or place of payment of,
or in any other term of, all or any of the Secured
Obligations or any other extension, compromise or
renewa! of any Secured Obligations, (d) any
reduction, limitation, impairment or termination of
any Secured Obligations for any reason, including
any clalm of waiver, release, surrender, alteration or
compromise, and shafl not be subject to (and the
Grantor hereby walvss any right to or claim of) any
defense or setoff, counterclaim, recoupment or
termination whatsoever by reason of the invalidity,
iegallty, nongenuineness, kregularity, compromise,
unenforceability of, or any other event or ocourrence
affecting, any Secured Obligations or olherwise, (€)
any smendment to, rescission, walver, or ather
modification of, or any consent fo departure from,
any of the terms of any Secured Agreement, (f) any
addition, exchange, release of any collateral or of
any person that is (or will become) a gusrantor
(including the Grantor hereunder) of the Secured
Obligations, or any surrender or non-perfec_ﬂon of
any collateral, or any amendment o or waiver or
release of or addition to or consent to or departure
from any other guaranty held by the Laender securing
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any of the Secured Obligations, or {g) any other
circumstance which might otherwise constitute a
defense avallable to, or a legal or equitable
discharge of, the Grantor, any other obligor, any
surety or any guarantor.

UNIFORM COMMERCIAL CODE TERMS.

Unless otherwise defined in this Agreement or in the

Secured Agreement(s), terms defined In Article 9 of

the Uniform Commercial Code are used in this

Acggeement as defined In the Uniform Commerclal
et

ADDRESS FOR NOTICES.

All notices and other communications provided for
hereunder shall be in wrting (including
communication by fax) and, if to the Granfor,
delivered to the Grantor at the address indicated on
the signature page of this Agreement, and if fo the
Lender, delivered to the Lender at the Lender's
address at Indicated on the signature page of this
Agreement, or as t{o each party at such other
address as shall be designated In a written notice by
guch party 1o the other party.

GOVERNING LAW,

This Agreement shall be governed by, and
construed in accordance with, the internal laws of
the State of New York (including Sectlons 5-1401
and 5-1402 of the General Obligations Law of the
State of New York), excapt to the extent the validity
or perfection of the security interest hereunder, or
remedies hereunder, in respect of any particular
Collateral, are governed by the laws of a Jurisdiction
other than the Stats of New York.

20. MISCELLANEOUS.

(a) Costs and Expenses; Indemnity. The Grantor
will pay on demand all costs, expenses and
taxes reasonably Incurred In connection with the
preparation, execution, delivery, ongoing
administrstion and enforcement of this
Agreement, including, without Lmitation, the
reasonable attorneys' fees and out-of-pocket
expenses of the Lendsr. The Grantor agrees to
Indemnify the Lender from and against any and
all cigims, losses and liabllities arlsing or
resuiting from this Agresment, except clairms,
losses or liabiities resulting from the Lender's
gross negligence or willfu! misconduct,

{b) Severability. Any provision of this Agreement
which is prohibited or unenforceable in any
jurisdiction shall, as to such Jurisdiction, be
insffective to the extent of such prohibition or
unenforcesbllity  without  Invalidating the
remaining provisions of this Ag_r_eement or
affecting the validity of enfqmeab:hty of such
provision in any other jurisdiction.
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8
(c) Delay. No delay In enforcing the Lender's rights patties hereto relating fo the same subject
will affect the Grantor's obligations under this matter.
Agreement. () Amendments and Modifications.  Any

(d) Date, If this Agreement Is not dated when
signed by the Grantor, the Grantor authorizes
the Lender to date this Agreement.

(e) Integration. This Agreement supersedes all
other agreements, written or oral, betwesn the

21, SIGNATURE.

amendment or modification to this Agreement
shall be in writing and executed by each of the
parties to this Agreement.

By signing below, the Lender and the Grantor agree to be bound by the terms and conditions of this Agreement.

THE TORONTO-DOMINION BANK
Commerclal Banch
2 St. Clalr Avenue East, Suits 200

IMBRIUM SYSTEMS CORPORATION

7

Toronto, Ontario INAME OF G
MaT z2v4
By: . L By:

e: Colleen Zancola Name: |

Assistance Manager

RockO(E, MDD 208SH

.71.

=T

suRaR/ (B>
A Toy]

el -2AG- BT

Dol « 239 - S U2y

Title:
Address: 4720 Tashoe Blvd., Building
#1, 4th Floor Address
Mississauga, Ontarlo
L4W S5P2
Attention: Colleen Zancola Attn:
Creakslde Credit '
Administration Services Phone:
Fax:
By:
Name:
The:

10/01/2007 MON 12:11 ITX/RX NO 96381

TRADEMARK
| REEL: 003637 FRAME: 0853

\ 2



Oct. 1. 2007 12:21PM TD Small Business 9052932554 No. 3845 P, 29

ANNEX

TO
SECURITY AGREEMENT
Date of Agresment: Septamber 28, 2007
GRANTOR; IMBRIUM SYSTEMS CORPORATION LENDER: THE TORONTOQ-DOMINION BANK

1. LOCATION(S) OF INVENTORY AND EQUIPMENT.
800 Rangaview Road
Mississauga, Ontario, Canada LSE 1G8
8420 Key West Ave., Suite 140
Rockville, MD 20850
{(attach additional ghests If neceasary)

2. LOCATION OF THE PLACE(S) OF BUSINESS AND CHIEF
EXECUTIVE OFFICE OF THE GRANTOR AND THE OFFICE
WHERE THE GRANTOR KEEPS [ITS RECORDS
CONCERNING THE RECEIVABLES AND ALL ORIGINALS OF

ALL CHATTEL PAPER WHICH EVIDENCE RECEIVABLES.

2 St. Clair Ave. Wast, Suite 2100
Toronto, Ontario, Canada M4V 115
8420 Key Wast Ave., Suite 140
Rockville, MD 20850
(attach additional sheets If necessary)
3 OTHER TRADE NAMES OF GRANTOR.
See attached llst of Trademarks in Annex Hi

(attach additional sheets If necessary)

4, FEDERAL TAXPAYER IDENTIFICATION NUMBER OF

GRANTOR.
52-1912369

(aftach additional sheets if necessary)
5. [STATE OF FORMATION OF GRANTOR

Delaware]l”

* Use if revised UCC has been adopted.
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ANNEX il
TO
SECURITY AGREEMENT

Date of Agrssment: September 28, 2007
GRANTOR: IMBRIUM SYSTEMS CORPORATION LENDER: THE TORONTO-DOMINION BANK

item A. Patents
Issued Patents
"Country Patent No. lsgue Date laventor{g) litla
Pendin ns
*Country Serial No. Fiing Date Inyentor(s) Title
Paten jcations in Praparation
Expected
“Country Docket No, Filin inventor(s Title
ltem B. Patent Licenses
‘ ountry or Licensor Licensee Effective Expiration Subject
Temitory Date Date Matter
’ List items related to the United States first for ease of recordation. List items relatad to other countries next,

grouped by country and in alphabetical order by country name.
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ANNEX 1l
TO
SECURITY AGREEMENT

Date of Agreement: September 28, 2007
GRANTOR: IMBRIUM SYSTEMS CORPORATION LENDER: THE TORONTO-DOMINION BANK

item A. Patents
Regpistered Trademarks
“Country emark. Regigtration Number Registration Date
Pending Trademark Applications
Country Trademark. Serlal Number Elling Date
Trademark Applications in Preparation
“Country or
Jenltory Trademark. Licensor Licenses Effective Date  Expiration Date

ltem B, Patent Licenses

*Country or Licensor Licencae Effective Expiration Subject
Temitory _ Date Date Matter
¢ List tems related to the United States first for easa of recordation. List items ralated to other countries next,

grouped by country and in alphabeatical order by country name.
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ANNEX IV
TO
SECURITY AGREEMENT

Date of Agreement: September 28, 2007
GRANTOR: IMBRIUM SYSTEMS CORPORATION LENDER: THE TORONTO-DOMINION BANK

ltem A. Copwrights/Mask Works

Registered Copvrights/Mask Works
Country Registration No. Realstration Date Author{s) Title
Co ht/Mask Wi i egigtration ications
Country Reglsiration No, Registration Date Author(s} Title
rademark Applications in
*Country or
TYearritory Trademark. Licensor Licensee Effectiva Dats Expiration Date
tem B. Copyrighte/Mask Worksg Licenses
*Country or Licensor Licengee Effective Expiration Subject
Territory Dste Date Matter
’ Liet items related to the United States first for ease of recordation. List items related to other countries next,

grouped by country and in alphabetical order by country name.
KARRatchtin\WPData\TD\Mondeco Lid\Sacurity Agraement - tmbrium -US - FINAL.doc
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